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ASSIGNMENT

For VaLue RecervEp, MpLaND ENnTERPRISES INC., a Delaware corporation (the “Company”), as
and for additional collateral security for the due and punctual payment of the principal of and interest
and premium, if any, on the 87%% First Preferred Ship Mortgage Bonds of the Comnpany, due May 1,
1991 (the “Bonds”) and the due performance and observance by the Company of all the covenants and
agreements contained in the Bonds and in the Indenture of First Preferred Ship Mortgage dated as of
May 1, 1971 (the “Indenture”) by the Company to State Street Bank and Trust Company, as Trustee
(the “Trustee”), hereby grants, assigns, transfers and sets over unto State Street Bank and Trust Com-
pany, as such Trustee, all the right, title and interest of the Company in and to i) all moneys and
claims for moneys due and to become due under the Charters (as hereinafter defined) to the extent
of the amounts hereinafter set forth in paragraph 1 hereof, and (ii) all claims for clamages arising out
of the breach of, and all rights to terminate, the Charters. Those certain Charter Agreements dated as
of May 1, 1971 made by the Company, as owner, to The Ohio River Company and Chotin Transporta-
tion, Inc., respectively, as charterers (the “Charterers”), covering the vessels chartered thereunder, and
any and all amendments, addenda and supplements thereto, are herein collectively celled the “Charters”.

1. On each date for the payment of charter hire under the Charters, each of the Charterers shall
pay over therefrom directly to the Trustee an amount which, when taken together with the amount to
be paid over by the other Charterer, shall equal any instalments of interest and sinking fund payments
on the Bonds which may then be overdue, all interest which will become due on the Bonds on the next
succeeding interest payment date, the sinking fund payment, if any, which shall become due with
respect to the Bonds on such next succeeding interest payment date, and any and all obligations of the
Company under the Bonds or the Indenture which may then be due and unpaid, the amount to be paid
over by each Charterer to the Trustee to be in the same proportion to the aggregate amount to be
paid over by both the Charterers under this paragraph 1 as the amount of the charter hire payable by
such Charterer bears to the aggregate amount of charter hire payable by both the Charterers under the
Charters (all moneys so to be paid over to the Trustee being hereinafter called “Assigned Moneys™).

2. Assigned Moneys received by the Trustee hereunder shall be applied by the Trustee to the
payment of interest on the Bonds, to sinking fund payments required to be macle on sinking fund
payment dates and to the discharge of any other obligations of the Company under the Bonds or the
Indenture which may from time to time be unpaid, all as the same shall become due and payable
(whether at the stated maturity, by acceleration, or otherwise) in accordance with the terms and
provisions thereof.

3. The Company hereby constitutes and appoints the Trustee its true and lawiul attorney-in-fact,
with full and irrevocable power and authority, in the place and stead of the Company and in the name
of the Company or in the name of the Trustee or otherwise, from time to time, in the discretion of the
Trustee, for the purpose of carrying out the terms hereof, to take any and all action and to execute any
and all instruments which may be necessary to accomplish the purpose hereof, and, without limiting
the generality of the foregoing, the Company hereby gives the Trustee the power and right, on behalf
of the Company, without notice to or assent by the Company, to ask, demand, collect, receive and give
acquittances and receipts for the Assigned Moneys or any other moneys arising out of claims or other
rights assigned hereby, to take possession of and indorse and collect any checks, drafts, notes, trade
acceptances or other instruments for the payment of money received on accourt of the Assigned
Moneys or any other moneys arising out of claims or other rights assigned hereby, and to file any claim,
to take any other action or proceeding in any court of law or equity or otherwise deemed appropriate
by the Trustee for the purpose of collecting the Assigned Moneys or any other moneys arising out of
claims or other rights assigned hereby wherever payable under any of the provisicns of the Charters
and to direct any party to the Charters or any other party liable for the payment thereof to make
payment directly to the Trustee of the Assigned Moneys or any other moneys arising out of claims or
other rights assigned hereby at any time payable pursuant to the provisions of the Charters. The
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Trustee may, at any time, without any notice to or assent of the Company, renew and/or extend the
time of payment of, modify, compound, compromise, settle or adjust, the Assigned Moneys or any
claims or other rights assigned hereby or other moneys arising out of said claims or rights, without in
any way releasing or impairing this Assignment or the rights of the Trustee hereunder.

4, The Company hereby covenants and agrees:

(a) Duly to perform and observe all of the terms and provisions of the Charters on the part
of the Company to be performed and observed;

(b) At its own expense, but subject to the direction and control of the Trustee, to take such
action as may be requested by the Trustee for the collection of Assigned Moneys or any other
moneys arising out of claims or other rights assigned hereby, and forthwith to pay over and deliver
to the Trustee any payment, or instrument representing the payment, of any Assigned Moneys or
any other moneys arising out of claims or other rights assigned hereby, which shall be issued in
respect thereof, in the identical form in which received, except for indorsement by the Company,
and until so paid over and delivered, to hold the same in trust for the Trustee and not to com-
mingle the same with any funds of the Company;

(¢) Forthwith upon the execution hereof (i) to make and maintain on its books of account
and ledgers and upon such other of its records as may contain information regarding Assigned
Moneys or any claims or other rights assigned hereby, appropriate notations imparting notice of
the assignment thereof, and (ii) to make and maintain on all original counterparts of the Charters
and of any amendments, addenda or supplements thereto a notation reading substantially as
follows:

“Certain moneys due and to become due under this Charter Agreement have been
assigned to State Street Bank and Trust Company, as Trustee under an Indenture of First
Preferred Ship Mortgage dated as of May 1, 19717

(d) That it will not, without first obtaining the prior written consent of the Trustee, com-
pound, compromise, settle or adjust any moneys due or to become due under, or any claims for
moneys arising out of, the Charters or renew or extend the time of payment thereof;

(e) That it will not, without first obtaining the prior written consent of the Trustee, consent
to any modification or amendment of or extension of the terms of the respective Charters, terminate
cither of the Charters, waive or release any obligation of the respective Charterers thereunder or
consent or agree to any act or omission to act on the part of the respective Charterers which,
without such consent or agreement, would constitute a default under the respective Charters or
fail promptly and diligently to exercise each and every right which it may have under the respec-
tive Charters; provided, however, that the Company may terminate either Charter and may con-
sent to any modification or amendment thereof without the prior written consent of the Trustee
if such termination, modification or amendment is expressly permitted by the Indenture;

(f) That it will reimburse the Trustee, immediately upon demand, for all court costs, attor-
neys’ fees and other expenses which may be expended or incurred by the Trustee to obtain
payment of the Assigned Moneys or of any other moneys arising out of claims or other rights
assigned hereby; and

(g) That it will execute and deliver to the Trustee on demand any instruments or documents
and do any and all acts deemed by the Trustee necessary to carry into effect the provisions of
this Assignment and to facilitate the collection of Assigned Moneys or any other moneys arising
out of claims or other rights assigned hereby.

5. Itis expressly agreed that the Company shall remain liable under the Charters to observe and
perform all the conditions and obligations therein provided to be observed and performed by it, and
the Trustee shall have no obligation or liability under the Charters by reason of or arising out of this
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Assignment, nor shall the Trustee be required or obligated in any manner to observe or perform any
of the conditions or obligations of the Company under or pursuant to the Charters or to make any
payment, or to make any inquiry as to the nature or sufficiency of any payment received by it, or to
present or file any claim, or to take any other action to collect or enforce the payment of any amounts
which may have been assigned to it or to which it may be entitled hereunder at any time or times.
The Company will promptly deliver to the Trustee a copy of each demand, notice, communication, or
other document (except those received in the regular course of business) delivered to it in any way
relating to the Charters.

6. The Company represents and warrants that, but for the provisions of this Assignment and the
Indenture, it has not transferred, assigned, pledged or encumbered in any manner, in whole or in part,
the Charters or the Assigned Moneys or any claims or other rights assigned hereby and the Company
hereby covenants and agrees with the Trustee that it will not, so long as this Assigrment shall remain
in effect, transfer, assign, pledge or encumber in any manner whatsoever the Assigned Moneys or any
claims or other rights assigned hereby other than to or in favor of the Trustee.

7. The Company hereby authorizes the Trustee, in its discretion and without notice to the
Company, to give notice of this Assignment to any and all parties obligated to pay Assigned Moneys
or any other moneys arising out of claims or other rights assigned hereby and to notify such party or
parties to pay Assigned Moneys or such other moneys directly to the Trustee.

8. The Company represents and warrants that only three counterparts of each of the Charters
were executed for the parties, and that one such counterpart, on which is endorsed “This is Charterer’s
original copy”, is held by the Charterer thereunder at its principal office, and the remaining two counter-
parts, on each of which is endorsed “This is one of Owner’s two original copies”, are being delivered by
the Company pursuant to this Assignment to the Trustee; and that two additional counterparts of the
Charter to The Ohio River Company were executed and filed with the Interstate Commerce Commis-
sion. The Company further represents and warrants that it will not execute any other copies of either of
the Charters in addition to the aforesaid counterparts of each Charter.

9. Upon the payment in full of the principal of and interest on the Bonds, and upon the satisfac-
tion of all obligations of the Company under the Indenture, this Assignment shall terminate and the
Trustee shall execute and deliver to the Company, at the Company’s expense, such instrument or
instruments as the Company may reasonably request to evidence the termination of the Trustee’s rights
hereunder.

10. Each reference herein to the Trustee and the Company shall be deemed to include their
respective successors and assigns.

11. No failure or delay on the part of the Trustee in exercising any right, rower or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right, power
or privilege hereunder prevent any other or further exercise thereof, or the exercise of any other right,
power or privilege. The rights and remedies herein expressly specified are cumulative and not exclusive
of any rights or remedies which the Trustee would otherwise have.

12. This Assignment shall be governed by and construed in accordance with the law of the State
of Ohio.
In Wrtness WHEREOF, the Company has caused this Assignment to be duly executed as of this
1st day of May, 1971.
MmranD ENTERPRISES INC.

By ... ﬁzd/& “—PMV.‘-Q ............

Attest: _ » President

Secretary




StATE oF Onio i
County oF Hamn.ton } s

On this /olh day of May, 1971, before me personally appeared L. R. FiorE, to me personally known,
who being by me duly sworn, says that he is the President of MLAND ENTERPRISES INC., that the seal
affixed to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and he acknowl-
edged that the execution of the foregoing instrument was the free act and deed of said corporation.

Dorotby C. Broghammer, otary Publia
My Commission Expires Dec. 29, 1972

CONSENT AND AGREEMENT

Each of the undersigned, for itself, as one of the respective Charterers under the respective Charter
Agreements dated as of May 1, 1971, referred to in the foregoing Assignment, hereby acknowledges
notice of and consents to the foregoing Assignment and agrees (1) that it will make payment of all
Assigned Moneys and all other moneys arising out of claims or other rights purported to be assigned
thereby, direct to State Street Bank and Trust Company, as Trustee, at its office at 53 State Street,
Boston, Massachusetts, until receipt of written notice from said State Street Bank and Trust Company
that all its rights under said Assignment have terminated; (2) that any such payment shall be final and
the undersigned will not seek to recover from said State Street Bank and Trust Company for any reason
whatever any moneys paid to it pursuant to said Assignment; (3) that it has received written notice
of the amount due from Midland Enterprises Inc. to State Street Bank and Trust Company and of the
identity of the transactions from which the Assigned Moneys arose and will arise; (4) that it had no
right of counterclaim or defense when it received the aforesaid notice; and (5) that it waives as
against said State Street Bank and Trust Company any counterclaim or defense arising from a breach
of any warranty not discovered until after said notice was received.

Dated: May 1, 1971

Tue Ouio River CoMPANY

o A Mt

Attest: Vice President
s
By ........ /'«/o/:!/\./i ..................
Secretary

Cuotin TRANSPORTATION, INC.

Executive Vice President

Attest
ey
By ....... A e
-~ Secretary



STATE oF OHio
$s
CounTty oFr HAMILTON

On this it % day of May, 1971, before me personally appeared R. N. Stout, to me personally
known, who being by me duly sworn, says that he is the Vice President of TE Ox:0 RIver CoMPANY,
that the seal affixed to the foregoing instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

e Y i
b

..........................

. Hroghswoney, Nothry Publie
&y Compussicn Expiresr Dec. 29, 1972

STATE oF Onio
County oF Hamiron } 5

On this /= {/.day of May, 1971, before me personally appeared E. J. O’'DoNnELL, to me personally
known, who being by me duly sworn, says that he is the Executive Vice President of CHOTIN TRANS-
PORTATION, INc, that the seal affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the execution of the foregoiag instrument was
the free act and deed of said corporation.

“ven Nac, 20, 1972
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